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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

ZHAOYIN WANG,
Plaintiff,

Civil Action No.

V. -

BETA PHARMA, INC., DON ZHANG,
AND ZHEJIANG BETA PHARMA,
CO,,LTD.,,
Defendants.
DECEMBER 1, 2014

NOTICE OF REMOVAL

Pursuant to 28 U.S.C. §§ 1441 and 1446, defendants Beta Pharma, Inc. (“Beta Pharma”)
and Don Zhang hereby remove this action from the Superior Court of Connecticut (the “State
Court”) to the United States District Court for the District of Connecticut. Removal is proper as

this Court has subject matter jurisdiction over the removed action pursuant to 28 U.S.C. § 1332.

BACKGROUND
1. On November 10, 2014, plaintiff Zhaoyin Wang filed a Summons and Complaint
against Defendants in the State Court, commencing Case No. NNH-CV-14-6050848 (the
“Removed Action”). Copies of the Summons, Complaint and Return of Service are attached
hereto as Exhibit A. No other process, pleadings or orders have been served upon Defendants in

connection with the Removed Action. This Notice of Removal is timely pursuant to 28 U.S.C. §

1446(b).

BASIS FOR REMOVAL

I. Diversity Jurisdiction Exists Under 28 U.S.C. § 1332(a)

This Court has jurisdiction under 28 U.S.C. § 1332(a)(2) because the matter in
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controversy exceeds the sum or value of $75,000, exclusive of interest and costs, and is between

a citizen or subject of a foreign state and citizens of a State or States. Thus, the Removed Action

.may be removed to this Court pursuant to 28 U.S.C. § 1441. This action is being removed to the

district court of the United States for the district and division embracing the place where such
action is pending in state court. 28 U.S.C. § 1441(a). |

3. For the purpose of determining whether diversity jurisdiction exiéts, a corporation
is considered to be a citizen of the state where it is incorporated and the state where it has its
principal place of business. 28 USC § 1332(c)(1). Beta Pharma is a Delaware corporation
with a principal place of business in Princeton, New Jersey. Don Zhang is an individual who is a
resident and citizen of New Jersey.

4. Plaintiff alleges in the Summons that he is a resident of Kirkland, Qu.ebec,

Canada. Plaintiff makes no allegations in his Summons and Complaint from which it could be

concluded that he is a citizen of Delaware or New Jersey.

5. While the Summons and Complaint name Zhejiang Beta Pharma Co., Ltd.
(“Z)BP”) as a defendant, its citizenship is not relevant because it is not a properly joined
defendant. Under the doctrine of fraudulent joinder, courts overlook the citizenship of a non-

diverse defendant when there is no possibility that the claims against that defendant could be

asserted in state court. Bounds v. Pine Belt Mental Health Care Resources, 593 F.3d 209, 215

(2d Cir. 2010), quoting Briarpatch Ltd., L.P. v. Phoenix Pictures, Inc., 373 F.3d 296, 302 (2d Cir.

2004). The sole claim:in the Complaint that is purportedly asserted -against ZJBP, the Ninth
Count, could not successfully be asserted in state court because the face of the Complaint reveals
the absence of a cause of action. In the Ninth Count, Plaintiff seeks a declaratory judgment

based on an alleged sale or transfer of shares to him pursuant to a “Partnership Offering”
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document that is annexed to and thus in‘corporated into the Complaint. The document shows that
the sale or transfer that is the sole basis for this claim was made by Beta Pharma, and not by
ZJBP. Thus, the face of the Complaint itself establishes that Plaintiff has no cause of action for a
declaratory judgment against ZJBP. The naming of ZJBP as a defendant was evidently intended
only to defeat diversity jurisﬂiction. See Briarpatch at 302 (“The doctrine of fraudulent joinder is
meant to prevent plaintiffs from joining non-diYerse partie; in an effort to defeat federai
juris&iction.”).

6. Z)BP’s citizenship is also not relevant because it has not been properly served.
The Complaint alleges that ZJBP is a corporation incorporated under the laws of the People’s
Republic of China. Under Connecticut law, service on a foreign corporation, where no agent for
service has been appointed in Connecticut, must be made by registered or certified mail
addressed to the‘ secretary of the corporation at its principal office, as shown on aﬁ application
for a certificate of authorgty or :its mést recent annual report. Conn. Gen. Stat. § 33-929(b).
Service of the Summons and Complaint was not made on the secretary o}‘ ZJBP. In addition,
Plaintiff pleads no basis for personal jurisdiction over ZJBP, and Beta Pharma has not been
served.

7. Diversity of citizenship therefore exists in accordance with the requirements of 28
U.S.C. § 1332(a) becausé there is complete diversity between Plaintiff and all properly joined
defendants.

8. Section 1332(a) also requires that the amount in controversy in diversity actions
exceed $75,000, exclusive of interest and costs. The notice of removal may assert the amount in
controversy when “the State practice either does not permit demand for a specific sum or permits

recovery in excess of the amount demanded.” 28 U.S.C. § 1446(c)(2)(A). Connecticut law does
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not require a plaintiff bringing an action in the State Court to demand a specific sum, but instead
permits the plaintiff to state that the amount, legal interest or property in demand is $15,000 or
more, exclusive of interest and costs. Conn. Gen. Stat. § 52-91. PAlaintiff so stated in the
Complaint. See Complaint, Claim for Relief. Thus, this Notice may assert the amount in
controversy.

9. When a plaintiff fails tb make a specific monetary demand in its prayer for relief,
a district court should consider the value of the consequences that may result from the litigation.

Beacon Constr. Co. v. Matco Elec. Co., 521 F.2d 392, 399 (2d Cir. 1975) (“[T]he amount in

controversy is . . . the value of the consequénces which may result from the litigation.”). There
is a rebuttable presumption that the face of the Complaint is a good faith representation of the

amount in controversy. Wolde-Meskel v. Vocational Instructional Project Cmty. Servs., Inc.,

166 F.3d 59, 63 (2d Cir. 1999). See also Dwight v. JP Morgan Chase Co., No. 3:03CV117, 2005

WL 756517, at *9 (D. Conn. Mar. 31, 2005) (“This allegation [establishing the amount in
controversy] is sufficient, absent a showing that the plaintiffs made their claims in bad faith or
that their claims canﬂot, to a legal certainty, exceed the $75,000 jurisdictional amount.”). In the
present action, it is evident from the face of the Complaint that the amount in controversy
exceeds $75,000. For example, Plaintiff claims damages for an unpaid salary of $140,000 per
year and other compensatio'n, including stock in Beta Pharma and ZJBP. See, e.g., Complaint
First Count Y 10, 12.

II. Consent of Defendants

10.  Defendants Zhang and Beta Pharma join in this Notice of Removal.
11. Because ZJBP is not a properly joined and served defendant, its consent is not

required for removal of this action. “When a civil action is removed solely under section
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1441(a), all defendants who have been properly joined and served must consent to the removal.”

28 U.S.C. § 1446(b)(2)(A) (emphasis added).
III.  Notice

12.  Pursuant to 28 U.S.C. § 1446(d), written notice of removal of this action has been
served on Plaintiff, and a Notice of Filing of Removal to Federal Court is simultaneously being
filed with the Clerk of the Superior Court of Connecticut. A copy of the Notice of Fi_ling of
Removal is attached hereto as Exhibit B.

WHEREFORE, Beta Pharma and Zhang hereby remove the above-refel;enced action now
pending against them in the Superior Court of Connecticut to the United States District Court for

the District of Connecticut.

DEFENDANTS BETA PHARMA, INC. AND DON
ZHANG,

By:_ /s/
Michael G. Caldwell, ct26561
LeClairRyan, A Professional Corporation
545 Long Wharf Drive, Ninth Floor
New Haven, Connecticut 06511
Telephone: (203) 672-1636
Facsimile: (203) 672-1656
Email michael.caldwell@leclairryan.com
-- Their Attorney--
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CERTIFICATION OF SERVICE

[ hereby certify that a copy of the foregoing was sent by first-class mail, postage prepaid

2

to all counsel and pro se parties of record in this action on this Ist day of December, 2014, as

follows:

Jonathan Katz, Esq.
Jacobs & Dow, LLC
350 Orange Street
New Haven, CT 06511

/s/
. Michael G. Caldwell, ct26561
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SUMMONS - CIVIL  STATE OF CONNECTICUT 603 ¢ 8 qé)
JD-CV-i  Rev. 9-12 S 2 for iatructi
C.G.S. 88 513’46. 51-347, §1-349, 51-350, 52-45a, Supﬁw.gﬁcgg/URT ee page 2 for instructions

52-48, 52-259, P.B. Secs. 3-1 through 3-21, 8-1
TO: Any proper officer; BY AUTHORITY-OF THE

"X" if amount, legal interest or property in demand, not including interest and
L0 costss lese than 52500, Pore 9 STATE OF CONNEGTICUT, you are hereby
[x] "X" if amount, legal interest or property in demand, not including interest and commanded {o make due and legal service of
costs is $2,500 or more. this Summons and attached Complaint.

[:] "X" if claiming other relief in addition to or in lisu of money or damages.

Address of court clerk where writ and other papers shall be filed - (Number, sireel, lown and zip code) | Telephone number of clerk (with | Return Date (Musf be a Tuesday)
{C.G.S. §§ 51-346, 51-350) - area code)

c " NOVEMBER 25,2 014
235 CHURCH STREET, NEW HAVEN, CT 06510 ( 203 )503 6800 L - AL
x| Judicial District GA At (Town in which writ is returnable) (C.G.S. §§ 51-346, 51-349) Case type code (See list on page 2)
[ Housing Session D Number: NEW HAVEN Major: C Minor: 90

For the Plaintiff(s) please enter the appearance of:

Name and address of altorney, lzw firm or plaintiff if self-represented (Number, street, lown and zip code) Juris number (lo be entered by attorney only)

JACOBS & DOW, LLC, 350 Orange Street, New Haven, CT 06511 432271
Telephone number (with area code) Signature of Plainliff (/f seif-represented)
(203 ) 772-3100
Number of Plaintiffs: 1 l Number of Defendants: 3 L [:] Form JD-CV-2 attached for additional parties
Parties Name (Last, First, Middle Initial} and Address of Each party (Number; Street; P.O, Box; Town; State; Zip; Country, if not USA)
Plaintiff Address: 72 Denault Street, Kirkland,
-, . P-02
Additional | Name:
Plaintiff | Address:
First Name: BETA PHARMA, INC. _ - oot
Defendant | Address: 5 Vaughn Drive, Ste. 106, Princeton, NJ 08540 c/o Secretary of State, 30 Trinity Street, Hartford, CT 06106
T hamer DONZHANG T T e e T T D-02
Defendant | Address: 5 Vaughn Drive, Ste. 106, Princeton, NJ 08540 c/o Secretary of State, 30 Trinity Street, Hartford, CT 06106
Additional. | Name:  ZHEJIANG BETA PHARMA CO., LTD. D-03
Defendant | Address: 589 Hongfend Road, Yuhang, Zhejian, 311100, CHINA, c/o YINXIANG WANG, Chief Executive Officer, 191
Brook Lane, Cheshire, CT 06410 .
: D-04
Additional | Name:
Defendant | Aderess:

Notice to Each Defendant’

1. YOU ARE BEING SUED. This paper is a Summons in a lawsuit. The complaint attached to these papers states the claims that each plaintiff is making
against you in this lawsuit.

2. To be nolified of further proceedings, you or your attorney must file a form called an "Appearance” with the clerk of the above-named Court at the above
Court address on or before the second day after the above Return Date. The Return Date is not a hearing date. You do not have to come to court on the
Relurn Date uniess you receive a separate notice telling you to come to court,

3. If you or your attorney do not file a written "Appearance” form on time, a judgment may be entered against you by default. The "Appearance" form may be
obtlalned at the Court address above or at www.jud.cl.gov under "Court Forms." ’

4. If you believe that you have insurance that may cover the claim that is being made against you in this lawsuit, you should immediately contact your
insurance representative. Other action you may have lo take is described in the Connecticut Practice Book which may be found in a superior court law

library or on-line at www.jud.ct.gov under "Court Rules.” .
5. If you have questions about the Summons and Complaint, you should talk o an attorney quickly. The Clerk of Court is not allowed to give advice on

legal questions,
Signed (Sigh dnd "X/ broper Bu{) e %| Commissioner of the | Name of Person Signing at Left Dale signed
y 7 : Superior Court
ALeAL Assistant Clerk JONATHAN KATZ /] | 1012712014
7 - -/ - - £
If this Sumgfions Is signed by a Clerk: : /’Fﬁ’ Court Use Only
a. The siggling has been done so that the™RJaintiff(s) will not be denied access to the courts. f & _
b. itis the/responsibility of the Plaintiff(s) to 3se that service is made in the manner provided by law. A ey 5 o s o
c. The Clerk is not permitted to give any jegal 3dvice in connection with any lawsuit. ATH e LY A TES; IR

d. The Clerk signing this Summons at th Uest of the Plaintiff(s) is not responsible in any way for any errors or omission
in the Summons, any allegations contained in the Complaint, or the service of the Summens or Complaint.

| certify | have read and | Signed (Self-Represented Plaintiff} Date =1
understand the above: Sizte Meisha e i
Name and address of person recognized lo prosecute in the amount of $250 ' ' (ﬁdimr@m Farggn
Leona Delcore, 114 Sound/v,iew Terrace, Ngw Haven,"§T 06512

N e
Signed (Official taking rekogni; a?é'e,' X" proper box) Jf, = Commissioner of the [ Date Docket Number
2 Superior Court
(22 [ Aomton ok 10/27/2014
7/ <
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RETURN DATE: November 25, 2014 : SUPERIOR COURT
ZHAOYIN WANG . JUDICIAL DISTRICT OF NEW HAVEN
Vs. © AT NEW HAVEN

BETA PHARMA, INC.,
DON ZHANG, and ZHEJIANG
BETA PHARMA CO., LTD. : October 27, 2014

COMPLAINT

FIRST COUNT: (Breach of Contract Against Defendant BP)

1, Beta Pharma, Inc., ("BP”) is a privately owned Delaware corporation with a

herein and until January, 2013, engaged in research, development and marketing of
pharmaceuticals; Bf’ continues to do business in Branford, but represents that its principal
place of business is now in New Jersey.

2. At the time of the transactions alleged herein Don Zhang (“Zhang") was a citizen
and resident of the State of Connecticut who has done business in this state, made contracts
to be performed here, and committed tortious acts in Connecticut that have injured plaintiff
inside and outside Connecticut such that the court has jurisdictionvover him pursuant to

Connecticut General Statutes Sec. 52-59b ; he.represents:te:thé'Connhecticut:Secretary. of.;
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e address is'5°Vaughn Brive; Suite 106;..

_Princeton, N.J 0854(_)_,15

3. At all relevant times, defendant Zhang has been the majority stockholder and

President of BP.
4. In approximately 2002 and 2003 BP scientists invented, patented and

synthesized Icotinib, a molecule which showed promise as a treatment for non-smail cell lung

cancer; BP’s development work on lcotinib continued thereafter.

5. In approximately 2002 Beta Pharma joined with other investors to form a joint

6. The joint venturers formed Zhejiang Beta Pharma Co. Ltd., (*ZBP"), a privately
owned corporation organized under the laws of China. |

7. BP contributed the patent rights to Icotinib to the joint venture and received in
exchange a 45% interest in ZBP.

8. Defendant Zhang is and has been Vice-President of ZBP and a director thereof.

8. Plaintiff is a medicinal chemist who earned his Ph.D. at Yale and now resides in
Quebec, Canada.

10.  On March 26, 2010, when defendant BP’s principal place of business was in

Connecticut, it entered into a written partnership agreement with plaintiff, pursuant to which
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plaintiff was to perform professional services for BP in Connécticut and elsewhere, and go into
business with BP, and in 'exch.ange plaintiff was to receive valuable consideration including a
salary of 850,000 Chinese RMB yuan per year (about U.S. $140,000 per year), 2 mrillion
shares or about 2% of the stock in BP, and 3 million shares or 1% of the stock in ZBP. A copy
of the "Partnership Offering to Dr. Zhaoyin Wang by Betapharma, Inc.” signed by plaintiff and
defendant Don Zhang is attached as Exhibit A (the "Partnership Agreement”).

11. ' In reliance on the pr13mises contained in the Partnersﬁip Agreement, and in
performance of his obligations thereunder and pursuant thereto, plaintiff (a) formed Beta
'Pharma Canada, ("BPC").a Canadian_corporation owned 51% by plaintiff and 49% by
defendant Zhang; (b) invested approximately $300,000 of his funds into setting up and
operating the BPC laboratory; (c) worked for BPC full time for approximately 3 years ,
performing drug discovery research and developing new medicinal molecules for treatment of
cancer and inflammatory disease; (d) applied for patents for the new molecules he discovered
while working at BPC; (e) worked with BP to develop Icotinib and reinforce the lcotinib patent:
and (f) perfornied other work and did other business to advance BP, BPC and Zhang.

12.  Defendant BP breached the Partnership Agreement in one or more of the
following respects: by failing to pay plaintiff his salary; by discontinuing funding for BPC; by

failing to deliver promised shares of BP to plaintiff; by failing to register the shares of ZBP in
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plaintiff's name on the records of ZBP in China so he could patticipate in the planned iniﬁal
public offering of ZBP shares in China; and by failing to cause plaintiff to participate in the
anticipated ZBP public offering in China.

13.  As aresult of defendant’s breaches of contract as alleged, plaintiff has been
damaged. -

14.  In the alternative, plaintiff seeks specific performance of the contract including
payment of all unpaid salary and compensation, transfer to him of 2% of the stock of BP, and
registration in his name as an official shareholder in China of shares equivalent to 1% of the
tofal..issued.and_outstanding stockofZBP. . . .

SECOND COUNT: (Breach of Contract Against Defendant Zhang)

1.—9. The allegations of Paragraphs 1 through 9 of the First Count of the Complaint

are incorporated herein by reference as if more fully alleged.

10. At all relevant times defendant Zhang exercised complete domination and control
over the business and affairs of BP, and commingled the assets and business opportunities of
BP with his own individual interests in disregard of the corporate form and for his personal
benefit, such that the corporate form of BP should be disregarded.

11. On or about March 26, 2010, when defendant Zhang was a citizen and resident

of Connecticut, purportedly acting on behalf of defendant BP, Zhang entered into a written




~
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partnership agreement with plai}\tiﬁ, pursuant to which plaintiff was to perform professional
services for BP in Connecticut and elsewhere, _and go into business_with BP, and in exchange
plaintiff was to receive valuable consideration including a salary of 850,000 RMB yuan per year.
(about U.S. $140,000 per year), 2 million shares or about 2% of the stock in BP, and 3 million
shares or 1% of the stock in ZBP. A copy of the "Partnership Offering to Dr. Zhaoyin Wang by
Betapharma, Inc.” signed by plaintiff and'defendant Don Zhang is attached as Exhibit A (the

“Partnership Agreement”).

12.  Although the language in the Partnership Agreement called for plaintiff to go into

- partnership.with-BP,.in.fact. Don.Zhang, .individually, went into partnership with plaintiff,

whereby the two men formed the Canadian corporation BPC, such that Zhang individually
owned 49% of BPC and plaintiff owned 51%.
13.  Zhang, individually assumed responsibility and liability for performing, or causing

BP to perform, his and its obligations to plaintiff, which obligations were created by the

Partnership Agreément.

14.  Inreliance on the promiseé contained in the Partnership Agreement, and in
performance of his obligations thereunder and pursuant thereto, plaintiff turned down other
opportunities to work elsewhere and (a) formed Beta Pharma Canada, ("BPC"') a Ganadian

corporation owned 51% by plaintiff and 49% by defendant Zhang; (b) invested approximately
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$300,000 of his (unds into setting up and operating the BPC laboratory; (c) worked for BPC
full time for approximately 3 years , performAing d‘rug discovery research and developing new
medicinai molecules for treatment of cancer and inflammatory disease; (d) applied for patents
for the new molecules he discovered while working at BPC; (e) worked with BP to develop
Icotinib and reinforce the lcotinib patent; and {(f) performed other work and did other business
to advance BP, BPC and Zhang.

- 15.  Defendant Zhang breached the Partnership Agreement in one or more of the

following respects: by failing to pay plaintiff his salary; by disgontinuing funding for BPC; by

~ failing-to-deliver.promised.shares of BP to plaintiff;_by failing to register the shares of ZBPin_

pléintiff's name on the records of ZBP in China so he could participate in the planned initial

public offering of ZBP shares in China} by failing to cause plaintiff to participate in the

.anticipated ZBP public offering in China.

16.  As a result of defendant’s brgaches of cdntract as alleged, plaintiff has been
damageq. | |

17.  In the alternative, plaintiff seeks specific performance of the contract including
payment of all unpaid salary and compensation, transfer to him of 2% of the stock of BP, and
registration in his name as an official shareholder in China of shares equivalent to 1% of the

total issued and outstanding stock of ZBP.
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THIRD COUNT: (Negligent Misrepresentation Against Defendant BP)

1.- 10. The allegations of Paragraphs 1 through and including 10 of the First Count of

the Complaint are incorporated herein by reference as if fully realleged.

11.  Defendant BP, acting by its chief executive Zhang, made the following

representations to plaintiff:

a. that it would pay plaintiff the stated 850,000 RMB yuan per year salary, a

portion of which would be paid to plaintiff tax-free in China;

|
1
o

.-that plaintiff would receive about 2% of BPstock; ..

o

. that plaintiff owned 1% of the stock in ZBP;

Q

that plaintiff's stock ownership in BP would increase annually,
e. that plaintiff's shares in ZBP were worth $4 millioﬁ in about 2011;
f. that plaintiff's shares in ZBP were worth about $6 million in 2013; and
g. that plaintiff would participate in the ZBP public offering in China.
12.  Defendant BP's representations alleged in Paragraph 11 were negligently false
and misleading, iﬁ that defendant BP knew or sho‘u!d have known the following facts:

a. that it did not cause plaintiffs’ share ownership in ZBP to be registered on the

official records of ZBP;
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b. that it would not or could not cause plaintiffs’ share ownership to be registered

on the official records ‘of ZBP;

c. that it would not and did not pay plaintiff the promised salary, with the

promised tax benefits;

d. that it did not deliver to him the promised shares of BP, both initially and as

the company grew; and

e. that it would not and did not cause plaintiff to participate in the ZBP public

offering;

-...f....that.plaintiff's shares_of ZBP were not transferrable or saleable to others; and

g. that unless Beta Pharma repurchased plaintiff's shares, there was no way for
plaintiff to realize the cash value of his stockholding in ZBP,
13.  In addition to the negligent misrepresentations alleged above, defendant BP
negligently failed to disclose material facts and information to plaintiff, including
(a) material information concerning the financial gondition of BP;
‘(b) material information concerning the financial condition of ZBP;

(c) material information concerning the transactions and relationship between BP and

ZBP;
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(d) material information concerning transactions in which BP sold or transferred ZBP
shares to others for valuable consideration; |

(e) BP’s knowledge that ZBP would not permit the ZBP shares transferred to plaintiff by
BP to be registered in China;

(f) BP’s knowledge that the ZBP board had ordered BP to repurchase ZBP shares from
investors at their éurrent fair market value;

(9) BP’s knowledge of the nature and extent of the market it made or was prepared to

make for repurchase of ZBP shares so that investors could realize gain on their investments in

ZBP;. .. e I
(h) that BP had failed to provide to plaintiff material documentary information
concerning BP and ZBP, including disclosure of financial and corporate governance matters,

including information so that plaintiff could assess the risks of the transactions he was
entering, and determine whether or not to acquire shares of BP and ZBP, including
prospectuses, balance sheets, income statements, statements of profit and loss, accountant’s
compilations, tax returns, disclosures of material items which did or could affect the financial
condition of BP or ZBP, and other documentation from which plaintiff could asséss true

condition and potential of BP and ZBP; and
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\
1

(i) that BP and its controlling officer Zhang had failed to comply wifh Connecticut
securities laws regulating their ability to sell unregistered securities in Connecticut, including
C.G. S. Sec. 36b-4 and 36b-16.

14. ‘ln reliance on BP’s negligent misrepresentations, and because he did not know
the material information defendant negligently withheld, plaintiff (a) formed Beta Pharma
Canada, ("BPC") a Canadian corporation owned 51% by plaintiff and 49% by defendant
Zhang; (b) invested approximately $300,000 of his funds into setting up and operating the BPC
laboratory; (c) worked for BPC full time for approximately 3 years, performing drug discovery

»vresearch-and-developing‘new-medioinaI,Amolec,;ules_f.or,.treatment of cancer and inflammatory =
disease; (d) applied for patents for the new molecules he discovered while working at BPS; (e)
‘worked with BP to develop Icotinib and reinforce the Icotinib patent; (f) performed other work
and did other business to advance BP, BPC and Zhang; (g) turned down other opportunities
to work elsewhere; and (h) continued to hold his ZBP shares with the expectation that he
would be able to realize their value, and their increasing value; (i) continued to work for BPC,
for the benefit of Zhang and BP; and (j) deferred taking legal action against defendants.

15.  As a result of the negligence of the defendant BP as alleged, plaintiff has been
damaged. Plaintiff has been damaged, in that he has lost salary, and been deprived of his

promised ownership interest in BP, and in that he has lost his fair share of money paid or

10
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payable to BP stockholders as a result of transactions in which BP sold its shares in ZBP to
venture capitalists for large sums, and in that he has been deprived of the full use and
enjoyment of his shares in ZBP, and deprived of any means of realizing any of the cash value
of his shares of ZBP, and deprived of 1% of the share proceeds from the anticipated ZBP
initial public offering, and that he has been delayed in the enforcement of his rights, and in that
he has lost the money he could have earned by working elsewhere for part of the time that has
elapsed, and he has been deprived of his invested startup capital and the profits of his labors

for BPC, and in that he has lost the value of the use of his money. His damages are

~.continuing to.accrue.. e S
FOURTH COUNT: (Fraudulent Misrepresentation Against Defendant BP)

1.- 10. The allegations of Péragraphs 1 through and including 1‘0 of the First Count of
the Complaint are incorporated herein by reference as if fully realleged.

11.  Defendant BP, acting by its chief executive Zhang, made the following

representations to plaintiff:

a. that it would pay plaintiff the stated 850,000 RMB yuan per yéar salary, a

portion of which would be paid to plaintiff tax-free in China;

b. that plaintiff would receive about 2% of BP stock;

c. that plaintiff owned 1% of the stock in ZBP;

11
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that plaintiff's stock ownership in BP would increase annually;

Q

e. that plaintiff's shares in ZBP were worth $4 million in about 2011;

b

that plaintiff's shares in ZBP were worth about $6 million in 2013; and
g. that plaintiff would participate in the ZBP public offering in China.
Some of these misrepresentations were made in writing on or around March 26, 2010 in
Exhibit A attached hereto.
12.  Defendant BP’s representations alleged in Paragraph 11 were deliberately false,

fraudulent and misleading, in that defendant BP knew or should have known the following

— —__facts:.. .. e L e e

a. that it did not cause plaintiffs’ share ownership in ZBP to be registered on the

official records of ZBP;

b. that it would not or could not cause plaintiffs’ share ownership to be registered

on the official regords of ZBP:

c. that it would not and did not pay plaintiff the promised salary, with the

promised tax benefits;

d. that it did not deliver to him the promised shares of BP, both initially and as

the company grew; and
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e. that it would not and did not cause plaintiff to participate in the ZBP public
offering;
f. that plaintiff's shares of ZBP were not transferrable or saleable to others; and
g. that unless Beta Pharma repurchased plaintiff's shares, there was no way for
plaintiff to realize the cash value of his stockholding in ZBP.
13.  In addition to the fraudulent misrepresentations alleged above, defendant BP
deliberately failed to disclose material facts and information to plaintiff, including

(a) material information concerning the financial condition of BP;

-« (b).-material information.concerning_the financial condition of ZBP; =~ =

(c) material information concerning the transactions and relationship between BP and

ZBP;

(d) material information concerning transactions in which BP sold or transferred ZBP

shares to others for valuable consideration:

(e) BP’s knowledge that ZBP would not permit the ZBP shares transferred to plaintiff by

BP to be registered in China;
(f) BP's knowledge that the ZBP board had ordered BP to repurchase ZBP shares from

investors at their current fair market value;
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(9) BP’s knowledge of the nature and extent of the market it made or was prepared to
make for repurchase of ZBP shares so that investors could realize gain on their investments in
ZBP;

(h) that BP had failed to provide to plaintiff material documentary information
concerning BP and ZBP, including disclosure of financial and corporate governance matters,
including  information so that plaintiff could assess the risks of the transactions he was
entering, and determine whether or not to acquire shares of BP and ZBP, including
prospectuses, balance sheets, income statements, statements of profit and loss, accountant’s
compilations,-tax returns, disclosures_of material items_which._did_or.could affect the financial
condition of BP or ZBP, and other documentation from which plaintiff could assess true
condition and potential of BP and ZBP; and

(i) that BP and its controlling officer Zhang had failed to comply with Federal and

Connecticut securities laws regulating their ability to sell unregistered securities in Connecticut,

including C.G. S. Sec. 36b-4 and 36b-16.

14.  In reliance on BP’s fraudulent misrepresentations, and because he did not know
the information -that defendant fraudulently failed to disclose, plaintiff (a) formed Beta Pharma
Canada, ("BPC") a Canadian corporation owned 51% by plaintiff and 49% by defendant

Zhang; (b) invested approximately $300,000 of his funds into setting up and operating the BPC
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)

laboratory; (c) worked for BPC full time for approximately 3 years, performing drug discovery
research and developing new medicinal molécules for treatment of cancer and inflammatory
disease; (d) applied for patents for the new molecules he discovered while working at BPS; (e)
worked with BP to develop Icotinib and reinforce the lcotinib patent; (f) performed other work
and did other business to advance BP, BPC and Zhang; (g) turned down other opportunities
to work elsewhere; and (h) continued to h‘old his ZBP shares with the expectation that he
would be able to realize their value, and their increasing value; (i) continued to work for BPC,
for the benefit of Zhang and BP; and (j) deferred taking legal action against defendants.

- 156.  As.a-result of the fraudulent_conduct of the defendant BP as alleged,_ plaintiff has .
been damaged. Plaintiff has been damaged, in that he has lost salary, and been deprived of
his prorﬁiéed ownership interest in BP; and in that he has lost his fair share of money paid or
payable to BP stockholders as a result of transactions iﬁ which BP sold its shares in ZBP {o
venture capitalists for large sums, and in that he has been deprived of the full use and
enjoyment of his shares in ZBP, and deprived of any means of realizing any of the cash value
of his shares of ZBP, and deprived of 1% of the share proceeds from the anticipated ZBP
initial public offering, and that he has been delayed in the enforcement of his rights, and in that

he has lost the money he could have earned by working elsewhere for part of the time that has

elapsed, and he has been deprived of his invested startup capital and the profits of his labors
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for BPC, and in that he has lost the value of the use of his money, and in that he has had to

incur attorney’s fees and costs of action to prosecute this case. His damages are continuing

to accrue.

FIFTH COUNT: (Breach of Fiduciary Duty Against Defendant BP)
1.- 10. The allegations of Paragraphs 1 through and including 10 of the First Count of
the Complaint are incorporated herein by reference as if fully realleged.

11.  Atall relevant times the defendant BP was a partner with plaintiff pursuant to the

-Partnership-Agreement, and as.such partner the defendant.BR.owed plaintiff a fiduciary duty, a ...

duty of the utmost loyalty and good faith.

12. At all relevant times, defendant BP was a seller of unregistered securities to
plaintiff, in that defendant sold plaintiff shares of BP and ZBP, and as such, defendant BP
owed plaintiff fiduciary duties of the utmost loyalty, honesty and good faith.

13.  Defendant BP breached its fiduciary duties to plaintiff in one or more of the
following respects:

(a) by failing to pay plaintiff's salary;

(b) by failing to issue BP stock to plaintiff;

(c) by failing to register plaintiff's ZBP shares on the official shareholder list of ZBP;
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(d) by failing to cause plaintiff to participate in the anticipated ZBP public offering;

(e) by misrepresenting to plaintiff that it would finance plaintiff's work and investment in
BPC, but failing to do so;

(f) by promising plaintiff that plaintiff's salary arrearage would be paid from the proceeds
of BP's venture capital fundraising activities, but failing to pay him;

(g) by failing to disclose to plaintiff that the ZBP board of directors would not permit BP
to transfer shares to plaintiff, and would not recognize BP's transfer of shares, and that it had

ordered BP to cancel or unwind the transaction by paying plaintiff the fair market value of his

interest.in.ZBB;. .. . . _. e e e e

(h) by representing to plaintiff that plaintiff would receive the promised salary and
participation in the ZBP public offering for the purpose of causing plaintiff to delay enforcement

of his rights, but failing to perfofm on those promises;

(i) by failing to provide plaintiff with material financial information so that plaintiff could
determine whether or not to acquire shares of BP and ZBP, including prospectuses, balance
sheets, income statements, statements of profit and loss, accountant's Compilations,-tax
returns, disclosures of material items which did or could affect the financial condition of BP or

ZBP, and other documentation from which plaintiff could assess true condition and potential of

BP and ZBP;
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(j) by misrepresenting to plaintiff the value and marketability of plaintiff's ZBP shares:

and

’

(k) by failing to provide a market for plaintiff's ZBP shares such that he could exchange
or sell them for cash equivalent to their fair market value; and

() by failing to provide plaintiff with full disclosure of all material information to which
plaintiff was entitled pursuant to the securities laws of the State of Connecticut, including C.G.

S. Sec. 36b-4 and 36b-16, thereby violating those laws.

14.  As a result of defendant’s breaches of fiduciary duties as alleged, plaintiff has

-been damaged._Plaintiff has_been.damaged,.in that he has lost salary, and been deprived of

his promised ownership intere.st in BP, and in that he has lost his fair share of money paid or
payable to BP stockholders as a result of transactions in which BP sold its shares in ZBP to
venture capitalists for large sums, and in that/ he has been deprived of the full use and
enjoyment of his shares in ZBP, and deprived of any means of realizing any of the cash value
of his shares of ZBP, and deprived of 1% of the share proceeds from the anticipated ZBP
initial public offering, and that he has been delayed in the enforcement of his rights, and in that
he has lost the money he could have earned by working elsewhere for part of the time that has

elapsed, and he has been deprived of his invested startup capital and the profits of his labors

for BPC, and in that he has lost the value of the use of his money, and in that he has had to
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incur attorney’s fees and costs of action to prosecute this case. His damages are continuing
to accrue.
SIXTH COUNT: (Negligent Misrepresentation Against Defendant Zhang)

1.- 10. The allegations of Paragraphs 1 through and including 10 of the Second Count
of the Complaint are incorporated herein by reference as if fully realleged.

11. Defendant Zhang decided that he wished to go into business \.Nith- plaintiff to
establish a drug discovery company in Canada, which company was to be supported by
plaintiff's capital and expertise.

-12....._Defendant Zhang,.made.the following representations to plaintiff. ==
a. that it would pay plaintiff the stated 850,000 RMB yuan per year salary, a
portion of which would be paid to plaintiff tax-free in China;

. that plaintiff would receive about 2% of BP stock;

o

. that plaintiff owned 1% of the stock in ZBP;

(@]

that plaintiff's stock ownership in BP would increase annually;

o

-e. that plaintiff's shares in ZBP were worth $4 million in about 2011;

that plaintiff's shares in ZBP were worth about $6 million in 2013;

~h

g. that plaintiff would participate in the ZBP public offering in China;
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h. that, Zhang, individually, would perform, or cause BP to perform, Zhang énd
BP'’s obligations to plaintiff; and

i. that ZBP was going to become a public company in China and that plaintiff
would be able to convert his 1% iﬁterest in the privately held company ZBP to 1% of the
shares of the ZBP initial public offering.

13.  Defendant Zhang's representations alleged‘in Paragraph 12 were negligently

false and misleading, in that defendant Zhang knew or should have known the following facts:

a. that he did not cause plaintiffs’ shére ownership in ZBP to be registered on

-the official-records of ZBP; . ... .. ... .. C e - e e e

b. that he would not or could not cause plaintiffs’ share ownership to be
registered on the official records of ZBP;

c. that he could not register plaintiff's shares on the official ZBP shareholder list
in China without the consent of the othgr stockholders, officers and directors of ZBP;

d. that he had made no effort to obtain the consent of the ZBI.D stockholders,

officers and directors before representing to plaintiff that he could participate in the ZBP initial

public offering; and

e. that if he'sought consent from the ZBP stockholders, officers and directors,

they were not likely to consent; and
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f. that he had no assurance from anyone in authority at ZBP that he could
deliver the promised participation in the ZBP initial public offering;
g. that neither he nor BP had sufficient capital and cash flow, or expected
sufficient capital and cash flow, to pay plaintiff the promised salary of 850,000 yuan per year,
h. that defendant failed to make payments to plaintiff from a tax-free source in
China; and
i. that he would not and did not pay plaintiff the promised salary, with the
promised tax benefits;
. .- that he.did.not deliver to plaintiff the promised shares of BP, both _initial_ly;gng_.
as the company grew; |
k. that he would not and did not cause plaintiff to participate in the ZBP public
offering;
. that plaintiff's shares of ZBP were not transferrable or saleable to others; and
m. that unless Beta Pharma repurchased plaintiff's shares, there was no way for
plaintiff to realize the cash value of his stockholding in ZBP.
14.  In addition to the negligent misrepresentations alleged above, defendant Zhang
negligently failed to disclose material facts and information to plaintiff, including

(a) material information concerning the financial condition of BP;
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{(b) material information concerning the financial condition of ZBP;

(c) material information concerning the transactions and relationship between BP and
ZBP;

(d) material information concerning transactions in which BP sold or transferred ZBP

shares to others for valuable consideration;

(e) his knowledge that ZBP would not permit the ZBP shares transferred to plaintiff by

BP to be registered in China;
() his knowledge that the ZBP board had ordered BP to repurchase ZBP shares from

—investors-at-their current fair market valugj.... ... .. e

(g) his knowledge bf the nature and extent of the market BP made or was prepared to
make for repurchase of ZBP shares so that investors could realize gain on their investments in
ZBP;

(h) that he and BP had failed to provide to plaintiff material documentary information
concerning BP and ZBP, including disclosure of financial and corporate governance matters,
including information so that plaintiff could assess the risks of the transactions he was
entering, and determine whether or not to acquire shares of BP and ZBP, including
prospectuses, balance sheets, income statements, statements of profit and loss, accountant’s

compilations, tax returns, disclosures of material items which did or could affect the financial
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condition of BP or ZBP, and other documentation from which plaintiff could assess true

condition and potential of BP and ZBP; and

(i) that BP and its controlling officer Zhang had failed to comply with Federal and

Connecticut securities laws regulating theif ability to sell unregistered securities in Connecticut,

including C.G. S. Sec. 36b-4 and 36b-186.

15.  Inreliance on Zhang’s‘ negligent misrepresentations, and because plaintiff did not
know the material information defendant negligently withheld, plaintiff (a) formed Beta Pharma

Canada, ("BPC”") a Canadian corporation owned 51% by plaintiff and 49% by defendant

. __Zhang;_.(b).investe_d._app,r_oxim_a_teJy_$_3Q0,000 of his funds into setting up and operating the BPC

laboratory; (¢) worked for BPC full time for approximately 3 years, performing drug discovery
research and developing new medicinal molecules for treatment of cancer and inflammatory
disease; (d) applied for patents for the new molecules he discovered while working at BPS; (e)
worked with BP to develop Icotinib and reinforce the Icotinib patent; (f) performed other work
and did other business to advance BP, BPC and Zhang; (g) turned down other opportunities
to work elsewhere; and (h) continued to hold his ZBP shares with the expectation that he
would be able to realize their value, and their increasing value; (i) continued to work for BPC,

for the benefit of Zhang and BP; and (j) deferred taking legal action against defendants.
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16, ZBP has now told defendant Zhang that plaintiff was not and is not eligible to
participate in the ZBP initial public offering and will not receive a 1% interest ZBE when it goes
public in the near future, and plaintiff is now aware of that fact.

17.  As a result of the negligence of the defendant Zhang as alleged, plaintiff has
been damaged. As a result of defendant Zhang's breaches of fiduciary duty as alleged,
plaintiff has been damaged, in that he has lost salary, and been deprived of his promised
ownership interest in BP, and in that he has lost his fair share of money paid or payable to BP

stockholders as a result of transactions in which BP sold its shares in ZBP to venture

| _capitalists. for large sums, and in that he has been deprived of the full use and enjoyment of his
shares in ZBP, and deprived of 1% of the share proceeds from the anticipated ZBP initial
public offering, and that he has been delayed in the enforcement of his rights, and in that he
has lost the money he could have earned by working elsewhere for part of the time that has
elapsed, and he has been deprived of his invested startup capital and the profits of his labors
for BPC, and in that he has lost the value of the use of his money. His damages are
continuing to accrue.

SEVENTH COUNT: (Fraudulent Misrepresentation Against Defendént Zhang)

1.- 12. The allegations of Paragraphs 1 through and including 12 of the Sixth Count of

the Complaint are incorporated herein by reference as if fully realleged.
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13.  Defendant Zhang’s representations alleged in Paragraph 12 were deliberately
false and misleading, in that defendant Zhang knew the following facts:

a. that he did not cause plaintiffs’ share ownership in ZBP to be registered on

the official records of ZBP;

b. that he would not or could not cause plaintiffs’ share ownership to be

registered on the official records of ZBP;

c. that he could not register plaintiff's shares on the official ZBP shareholder list

in China without the consent of the other stockholders, officers and directors of ZBP;

- d. thathe had made no effort to_obtain the consent of the ZBP sto.ckh_ald_ers‘,_;

officers and directors before representing to plaintiff that he could participate in the ZBP initial

public offering; and

e. thatif he sought consent from the ZBP stockholders, officers and directors,

they were not likely to consent; and

f. that he had no assurance from anyone in authority at ZBP that he could

deliver the promised participation in the ZBP initial public offering;

g. that neither he nor BP had sufficient capital and cash flow, or expected

sufficient capital and cash flow, to pay plaintiff the promised salary of 850,000 yuan per year,
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h. that defendant failed to make payments to plaintiff from a tax-free source in
China; and

i. that he would not and did not pay plaintiff the promised salary, with the
promised tax benefits;

j. that he did not deliver to plaintiff the promised shares of BP, both initially and

as the company grew;

k. that he would not and did not cause plaintiff to participate in the ZBP public
offering;
- that..plainti%Fs shares.of ZBE_‘_wer_e;n ot transfenrable or saleable to others; and
m. that unless Beta Pharma repurchased plaintiff's shares, there was no way for
plaintiff to realize the cash value of his stockholding in ZBP.
14.  In addition to the fraudulent misrepresentations alleged above, defendant Zhang
deliberately failed to disclose material facts and information to plaintiff, including
(a) material information concerning the financial condition of BP;
(b) material information concerning the ﬁnanciali condition of ZBP;

(c) material information concerning the transactions and relationship between BP and

ZBP;
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(d) material information concerning transactions in which BP sold or transferred ZBP
shares to others for valuable consideration:;
(e) his knowledge that ZBP would not permit the ZBP shares transferred to plaintiff by
BP to be reghistered in China;
» (f) his knowledge that the ZBP board had ordered BP to repurchase ZBP shares from
investors at their current fair market value;
(9) his knowledge of the nature and extent of the market BP made or was prepared to

make for repurchase of ZBP shares so that investors could realize gain on their investments in

_.ZBP; . , v e . e e

(h) that he and BP had failed to provide to plaintiff material documentary information
concerning BP and ZBP, including disclosure of financial and corporate governance matters,
including information so that plaintiff could assess the risks of the transactions he was
entering, and determine whether or not to acquire shares of BP and ZBP, including
prospectuses, balance sheets, income statements, statements of profit and loss, accountant’s
compilations, tax returns, disclosures of material items which did or could affect the financial
condition of BP or ZBP, and other documéntation from which plaintiff could assess true

condition and potential of BP and ZBP; and
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() that BP and its controlling officer Zhang had failed to comply with Federal and
Connecticut securities laws regulating their ability to sell unregistered securities in

Connecticut, including C.G. S. Sec. 36b-4 and 36b-16.

15.  Inreliance on Zhang's fraudulent misrepresentations, and because plaintiff did
not know the material information defendant withheld, plaintiff (a) formed Beta Pharma
Canada, (“BPC") a Canadian corporation owned 51% by plaintiff and 49% by defendant
Zhang; (b) invested approximately $300,000 of his funds into setting up and operating the BPC
laboratory; (c) worked for BPC full time for approximately 3 years, pefforming drug discovery
—research and developing-new medicinal. molecules for treatment of cancer and inflammatory .
disease; (d) applied for patents for the new molecules he discovered while working at BPS; (e)
worked with BP to develop lcotinib and reinforce the lcotinib patent; (f) performed other work
and did other business to advance BP, BPC and Zhang; (g) turned down other opportunities
to wérk elsewhere; and (h) continued to hold his ZBP shares with the expectation that he
would be able to realize their value, and their increasing value; (i) continued to work for BPC,
for the benefit of Zhang and BP: and (j) deferred taking legal action against defendants.

16.  ZBP has now told defendant Zhang that plaintiff was not and is not eligible to

participate in the ZBP initial public offering and will not receive a 1% interest ZBP when it goes

public in the near future.
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17.  As a result of the tortious conduct of the defendant Zhang as alleged, plainﬁff has
been damaged. He has lost salary, and been deprived of his promised ownership interest in
BP, and in that he has lost his fair share of money paid or payabie to BP stockholders as a
result of transactions in which BP sold its shares in ZBP to venture capitalists for large sums,
and in that he has been deprived of the full use and. enjoyment of his shares in ZBP, and
deprived of 1% of the share proceeds from the anticipated ZBP initial public offering, and that
he has been delayed in the enforcement of his rights, and in that he has lost the money he
could have earned by working elsewhere for part of the time that has elapsed, and he has
been-deprived of his invested startup capital.and.the.profits of his labors for BPC, andinthat _
he has lost the value of the use of his money, and in that he has had to expend attorney’s fees

and costs of action to bring this lawsuit. His damages are continuing to accrue.

EIGHTH COUNT: (Breach of Fiduciary Duty Against Defendant Zhang)

1.- 13. The allegations of Paragraphs 1 through and including 13 of the Second Count
of the Complaint are incorporated herein by reference as if fully realleged.

14. At all relevant times the defendant Zhang was:

(a) a partner with plaintiff pursuant to the Partnershjp Agreement;
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.(b) a fellow officer, director and stockholder with plaintiff the closely held Canadian
corporation BPC;

(¢) an officer and director of ZBP, a closely held company in which Zhang had
transferred one percent of the total shares to plaintiff; and

, (d) a seller of unregistered securities to the plaintiff;

As a result of one or more of these business rélationships with plaintiff, Zhang was plaintiff's
fiduciary and owed plaintiff fiduciary duties of utmost loyalty, honesty, integrity and good faith.

14.  Defendant Zhang breached his fiduciary duties to plaintiff in one or more of the
- following.respecets: ... . . . S
(a) by failing to pay plaintiff’s salary;
(b) by failing to issue BP stock to plaintiff;
(c) by failing to register plaintiff's ZBP shares on the official shareholder list of ZBP;
(d) by failing to cause plaintiff to participate in the anticipated ZBP public offering;

(e) by misrepresenting to plaintiff that it would finance plaintiff's work and investment in

BPC, but failing to do so;

(f) by promising plaintiff that plaintiff's salary arrearage would be paid from the proceeds

of BP’s venture capital fundraising activities, but failing to pay him;
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(9) by failing to disclose to plaintiff that the ZBP board of directors would not permit BP
to transfer shares to plaintiff, and would not recognize BP’s transfer of shares, and that it had
ordered BP and Zhang to cancel or unwind the transaction by paying plaintiff the fair market
value of his interest in ZBP;

(h) by represen”ging to plaintiff that plaintiff would receive the promised salary and
participation in the ZBP public offering for the purpose of causing plaintiff to delay enforcement
of his rights, but failing to perform on those promises; |

(i) by failing to provide plaintiff with material financial information so that plaintiff could
determine whether or not.to acquire shares of BP_and ZBP, including. prospectuses, balance
sheets, income statements, statements of profit and loss, accountant’'s compilations, tax
returns, disclosures of material items which did or could affect the financial condition of BP or
ZBP, and other documentation from which plaintiff could assess true condition and potential of

BP and ZBP;

(j) by misrepresenting to plaintiff the value and marketability of plaintiff's ZBP shares;

and

(k) by failing to provide a market for plaintiff's ZBP shares such that he could exchange

or sell them for cash equivalent to their fair market value; and
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() by failing to disclose to plaintiff the risks of his investment by providing him with a full
disclosure of all material information concerning BP and ZBP, as required by the securities

regulation laws of the State of Connecticut, including C.G. S. Sec. 36b-4 and 36b-16, thereby

violating those laws.

14.  As aresult of defendant’s breaches of fiduciary duties as alleged, plaintiff has
been damaged. Plaintiff has been damaged, in that he has lost salary, and been deprived of
his promised ownership interest in BP, and in that he has lost his fair share of money paid or
payable to ‘BP stockholders as a result of transactions in which BP sold its shares in ZBP to

-venture.capitalists for.large sums,.and.in_that he has_been deprived_of the full use and e

enjoyment of his shares in ZBP, and deprived of any means of realizing any of the cash value
of his shares of ZBP, and deprived of 1% of the share proceeds from the anticipated ZBP
initial public offering, and that he has been delayed in the enforcement of his rights, and in that
he has lost the money he could have earned by working elsewhere for part of the time that has
elapsed, and he has been deprived of his invested startup capital and the profits of his labors
for BPC, and in that he has lost the value of the use of his money, and in that he has had to

incur attorney’s fees and costs of action to prosecute this case. His damages are continuing

to accrue.
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NINTH COUNT: (Declaratory Judgment against Zhejiang Beta Pharma Ltd. Co.)

1. Zhejiang Beta Pharma Co. Ltd., (“ZBP") is a corporation incorporated under the
laws of the People's Republic of China doing business in the State of Connecticut, engaged in
research, de'velopment and marketing of prescription drugs. ZBP is a partially owned
subsidiary of Beta Pharma, Inc., ("BP”) a Delaware corporation haQing a principal place of
business in Branford, Connecticut at the time of the events set forth herein, and which now
maintains a principal place of business in New Jersey. ZBP’s Chief Executive Officer and

Chief Scientific Officer Yinxiang Wang is a resident of Cheshire, Connecticut. ZBP's Vice

“-Pres”i.(.j-ent Doﬁ Zhang was ;’(Sc;nr”xecticut;ééident ét the time“c-j.f~t“r>1'é‘transactions glvmg rise to
this lawsuit, and is President and majority shareholder of BP. ZBP has employed Connecticut
scientists to do work for it in Connecticut and China. lts employees have traveled to
Connecticut to transact ZBP business in this state. ZBP, acting by its Vice President, Don
Zhang, has sold or transferred ZBP shares in Connecticut to Connecticut residents and others,
vincluding plaintiff.

2. On or about March 26, 2010, for valuabie consideration, BP and ZBP, acting
through their officer Don Zhang and pursuant to a written contract made in Connecticut, and to
be performed in Connecticut, sold or transferred 1% of all issued and outstanding ZBP stock:

(represented by defendants’ officer Zhang to be 3 million shares) to plaintiff Zhaoyin Wang.
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3. On or about March 26, 2010, Zhang represented to plaintiff, in writing, that “Your
total ownership of Zhejiang Betapharma is one percent.”

4. Plaintiff continues to own and hold his shares.

5. Plaintiff demands a declaratory judgment against ZBP establishing plaintiff's
ownership of his shares and causing ZBP to list his shares and ownership on the official record
of shareholders in the Peoples Republic of China, and requiring that ZBP grant him all other
rights appurtenant to his status as a ZBP shareholder under the laws of China, including any
and all rights to participate in the impending initial public offering of ZBP shares on the stock

- exchange-in China,.and.as.more fully. set.forth in the Claim_for Relief attached hereto. =

WHEREFORE, plaintiff claims relief as set forth in the Claim for Relief attached hereto.

“ THE PLAINTIFF, g;
By qf:ﬁbﬂa/
nathan Katz
ACOBS & DOW, LLC
350 Orange Street
” New Haven, CT 065¢
Telephone: 203-772-3100
Fax: 203-772-16%91
Juris No.: 432271
ikatz@jacobslaw.com
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RETURN DATE: November 25 , 2014 : SUPERIOR COURT
ZHAOYIN WANG : JUDICIAL DISTRICT OF NEW HAVEN
VS. AT NEW HAVEN

BETA PHARMA, INC.,
DON ZHANG, and ZHEJIANG
BETA PHARMA LTD. CO. : October 27, 2014

CLAIM FOR RELIEF

The plaintiff claims relief as follows;

1,
2
3.

4.

Damages in excess of $15,000.00.

| {-Exempllary 'élﬁé«';;u-nit}v‘e“a;}ﬁagé’s for breach Aofmfi;juciary duty.

Exemplary and punitive damages for fraud.

Specific performance of the contractual promises made to plaintiff to pay salary,

and deliver 2% of Beta Pharma shares and 1% of the total issued and outstanding shares of

Zhejiang Beta Pharma.

5.

A declaratory judgment declaring that plaintiff owns 1% of the issued and

outstanding stock of Zhejiang Beta Pharma Co., Ltd.

6.

A permanent injunction requiring defendant Zhejiang Beta Pharma Co., Ltd. to

cause plaintiff's shares to be registered on the books of Zhejiang Beta Pharma Co., Ltd. in
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China, and to grant to plaintiff full rights to participate in the initial public offering and all other

rights appurtenant to his status as a shareholder,

7. Interest
8. Attorney's fees and costs of action.
g. Such other and further relief as law or equity may see fit to afford,

THE PLAINTIFF,

By L

Jonathan Katz
JAQDBS & DOW, LLC
35¢Y Orange Street

New Haven, CT 06511
Telephone: 203-772-3100
Fax: 203-772-1691

Juris No.: 432271
jkatz@jacobslaw.com
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EXHIBIT A
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Partership Offering to Dr. Zhnovin Wang by Betapharma, Inc.
Vate: March 227, 2010
N Lhaovin Wang, Ph, 1.
Address: 72 Denault, Kirkiand. Quebec HOI3X3. Canada

Dear Dr. Zhaavin Wang.

Beta Pharma Ines vers pleased (o offer a partnership o you. We arce very excited about the

porential that you will bring to our organization!

As we discussed during yvour visiting and phone conversation, the partnership package is

described as tho {ollow tds:

15 You will be the CSO (Chiel Scientiliv Office) of Beta Pharma (group) for our
organization. You will be responsible for overall Research and Development efforts ol whole
a proup fncluding our joint venture with other organizations such as Zhejiang. Anhui,

Betapharm
artially involved in company fund raising.

and Shanghai. and Betapharma USA: you will also be p

-license in and ouf -license oul. business development. the preparation of business plan and

;'j‘c'fs'élllhs e

research grant p

Vour will be awarded initially with 2 million shares {about 2 % of company value). Your total
number shares will be increased annually as company gels better and grows due to your
adjustment from this starting point; A formal agreement on the
The ownesship of the stock will be increased annually

contribution and we will make
stock ownership will be signed separately.
At 10-25% rate based on company operation and financial situation;

v 3 million shares of current Zhe_'i'iang Betapharma stock (Zhejiang Beta
total number of shares is 300 million). Your total ownership of Zhejiang Berapharma is one

ent Following Zhejiang Betapharma company rules and regulation, upon certain point such
action will he executed following the detaited procedure that will

3) You will be awarded wit

pere
as company go pubhic, the trans
be deseribed in Zhejiang Belapharma siock ownership policy.

Your annoal salary will be 830.000 RMB Yuan. And about 400.000 Yuan will he paid to you in
A doltars from the L3S source. that is. $60,000.00 ($60.000X6.83=400_800vuan)
amual sakan paid from Betaplarma LISA: 450.000 Yuan will he paid 1o vou in the form of

L hinese RMP Yuan from the Chinese source. of which 350.000 ¥ uan is tax-free and the

the tarm of 1!

remaining 0000 ¥ pan will be subjecied as taxable ingome in China, Bets Pharma will
srarantee 440000 Yuan income feom the Chinese source. The overall salary will be rased 5-1 $%%
anntaliy hased o company speration and [inancial sitwation,

Sy yan ol he swarded with 12 3% of net profit for all generic drugs you brought to market:
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LIy b A A L F RN B IR IR

-,

T IR SO s aE R, R
i, MRS TR

Ih the case of gecidental death aof 2W, rhe designated beneficiaries in his will shall be entitied Lo
all ol the above-tested profitshaong benelits nicluding the 3 million shares of Zhejinag Belaphanna
current stoch. 2 wiilion shitees of Beiapharma ne (US) stock, and all other awardsfhenelits deseribed
above i item S 109 Their right 10 these awardszhenedits shalt be protected by both 1S and Chinese laws.

[ acvepling the terms and consditions, please sign your name below to certily your
understanding. As company growing. we may make adjustment for your position. compensation.

e el HMETERdEE other termns. . oo s e s e s s s s e

We look Torward tu vour arrival at our company and are confident that you will play a
hev rale in our company's expansion into national and international markets. Please let me know

i you have any questions or it | can do anything to make your arrival easier.

Sincerehy .

Signatare and date:

By 1Don Zhang. Ph, 1.
Representative OF

Beta Plarma, Inc.

1]
o~ 3 R N L/\ [ a % )
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OFFICER'S RETURN

STATE OF CONNECTICUT
ss: Cheshire, October 28, 2014

COUNTY OF NEW HAVEN

Then and there by virtue hereof, | served the within named defendant,,
ZHEJIAN BETA PHARMA CO. LTD, by leaving at the usual place of abode of
Yinxiang Wang, Chief Executive Officer, who is duly authorized to accept
service and who accepted service, at 191 Brook Lane, Cheshire, CT; a frue
and attested copy of the original Writ, Summons, and Complaint with my
endorsement thereon.

And afterwards, on October 28, 2014, in the Town of Hartford,
County of Hartford and State of Connecticut, | served the within named
non-resident defendant , DONG ZHANG , by leaving with the Secretary of
State, of the State of Conneclicut, Agent for Service for said non-resident
defendant, DONG ZHANG, a true and attested copy of the original Writ,
Summons and Complaint with my endorsement thereon and paid the
legal fee $50.00, pursuant to Section 52-5%9(b) C.G.S.

And cafterwards, on October 28, 2014, in the Town of New Haven, |
served the within named non-resident defendant, DONG_ZHANG -, by
depositing at the Post Office, a letter, certified mail, return receipt
requested addressed:

Dong Zhang
5 Vaughn Drive, Ste 106
Princeton, NJ 08540

receiving therefore the Post Office receipt hereto annexed. Said letter
contained a true and attested copy of the original Writ, Summons and
Complaint with my endorsement thereon as to service upon the Secretary
of State, of the State of Connecticut, Agent for Service, pursuant to
Section 52-59(b) of the C.G.S.
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And afterwards, on October 28, 2014, in the Town of New Haven, !
served the within named defendant, ZHEJIAN BETA_PHARMA CO. LTD
c/o YINXIANG WANG, CHIEE EXECUTIVE OFFICER/SECRETARY, by
depositing at the Fedex New Haven location, @ letter, FEDEX TRACKING
NO. 8618 8058 3871 , return receipt requested addressed:

Zhejiang Beta Pharma Co. Lid.
c/o Yinxiang Wang
Chief Executive Officer/Secretary
589 Hongfeng Road
Yuhang, Zheljian 311100 CHINA

receiving therefore the Post Office receipt hereto annexed. Said letter
contained a true and attested copy of Writ, Summons and Complaint with
my endorsement fhereon.

The within and foregoing is the original Writ, Summons and
Complaint with my endorsement thereon.

ATIEST:
FEES:
Service Fee $120.00
Copies 130.00 j
Endorsements 2.00 /
Travel 49.80 A
Postage 8.45 i/
FedEx fee 65.00 JAVAY
Sec. State. 50.00 / 4

STATE MARSHAL
NEW HAVEN COUNTY
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November 4,2014

Dear Customer:

The following is the proof-of-delivery for tracking number 861880583871,

Page 46 of 46

Delivery. Information:

Status: Delivered Delivered to:
Signed for by: M.X Delivery location:
Service type: FedEx International Priority Delivery date:
Speclal Handling: Deliver Weekday

Airbili Automation

Signature images are not available for display for shipments to this country.

Receptionist/Front Desk
YUHANG, CN

Oct 31, 2014 13:39

__Shipping Information:

Tracking number: 861880583871 Ship date:

Weight:
Reciplent: Shipper:
YUHANG, CN CN ROBERTS Il LLER

STATE MARSHAL
32 ELM STREET 1L
NEW HAVEN, CT 06510 US

Oct 28, 2014
0.8 Ibs/0.3 kg

Additional recipient and address information is not available for display for shipments to this country.

Thank you for choosing FedEx.



